Serial No.: 10/574,649 



Docket No.: X16501 



Amendments to the Claims 

1 . (currently amended) A compound ofa formula below:j 




wherein 
nis 0, 1,2, or 3; 
mis 0, 1,2, or 3; 
Pis lor 2; 
qis 0, 1,2, or 3; 

Y is a bond, C=0, or S(0>; wherein t is 0, 1, or 2; 

R 1 is selected from a group consisting of hydroxy, Ci-C 6 alkyl, aryl, C 2 -C 6 alkenyl, 
haloalkyl, C1-C6 alkylheterocyclic, C3-C8 cycloalkyl, C1-C6 alkylcycloalkyl; C1-C6 alkylaryl, 
heterocyclyl,-e3-€ 6 alkylalcohol, Ci-C 6 alkoxy, aryloxy, -Q€ a -€ 6 alkenyl, OCi-C 6 haloalkyl, - 
QG±-G € aUtylhotorocyclic, -OC 3 -C 8 cycloalkyl, -OCi-C 6 alkylcycloalkyl, -NR 7 R 8 and -OCi-C 6 
alkylaryl, -O-heterocyclic, and -OCi-C 6 alkylheterocyclic; provided that R 4 is not hydroxy when 

Y is S(0) t , CO or when n and y are both zero; and wherein each of cycloalkyl, aryl and 
heterocyclic group is optionally substituted with 1 to 3- groups independently selected from oxo, 
hydroxy, halo, Ci-C 6 alkyl,-G3-6s alkene, d -G € alkynyl, C i-C 6 alkoxy, Ci-C 6 haloalkyl,-G±-€-6 
alkylalcohol, CONR n R 12 , ?4R W S© 3 R 43 T 4>JR 4+ G0R 43 , C 0 -C 3 alkylNR 11 R 12 ,-G i -G*-a4ky4G©R ++ T C 0 - 
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C 6 alkylCOOR , cyano,-G + -G 6 H 



h -and p henyl; , OC4 .- 



R is bound only to carbon atoms and is a group independently selected from hydrogon, 
^4 . Ce alkyl Cj Ce al ke ne C ^ C e allcynyl C4. C e al ko xy C4 C e hal oal kyl 
GQNR^R^^R^SQaR^^R^GQR^rQrG ^ aUcylNR^ VVOrG e alkylCOR^ rGtrGe 
alkylCOOR " ', cyano, nitro, C e -G e alkylcycloalkyl, phenyl, and Co -G e allcylaryl hctcrocyclyl, Cy - 
cycloalkyl and Cj - Ce haloa l kyl" 
R ^ is hydrogen; 

R 4 is a group represented by the formula NR^ R^f 

each R 5 is selected from a group consisting of hydrogon, hydroxy, halogen, Ci-C 6 
haloalkyl, Gy-G s cycloallcyl, C +-G e allcylaryl, G t-G e alkylheterocyclic, aryl, heterocyclic, cyano, 
mtrerCi-Ce alkyl, C 2 -C 6 alkenyl, G-C 6 alkoxy, aiyloxy, Od -G g alkenyl, -OCi-C 6 haloalkyl, C 0 - 
C 6 alkylNR 7 R 8 , C 0 -C 6 alkylCOR 7 , C 0 -C 6 alkylC0 2 R 7 , G 0 -G e alkylCONR ? R 8 , CONR ? SOaR^ 
NR 7 S0 2 R 8 , NR 7 COR 8 , N-€r ¥, OCONR ? R-VS(0) t R 7 , S© 4 NR ? rVCi-C 6 alkylalcohol, -©G+-€ 6 
alley lhotcrocyclic, and -OCi-C 6 alkylaiyl wherein each of the alkyl, cycloallcyl, aryl and 
heterocyclic groups is optionally substituted by oxo, or alkyloxy; , aryloxy; and wherein any two 
R- # groups may combin e to form an optionally substitut e d 5 7 m e mb e r carbocyclic or h e t e rocyclic, 



saturat e d or unsaturat e d ring fus e d with th e A ring 1 
R 6 is ind e p e nd e ntly s e l e ct e d from a group co 



) which th e y ar e attach e d; 

isisting of hydrogen or C1-C6 alkykj Gj-Gg 

--€- 6 alkylcycloalkyl; 



each R 7 is independently selected from a group consisting of hydrogen, Ci-C 6 alkyl, G 3 -Ge 
alkenyl, d -G € allcynyl, O G-C 6 alkyl, G-C 6 haloalkyl, O aryl, OCy -Gs cycloarkyl, O 

alkylhotorocyclic, C rGs allcylhotorocyclic, O C t-G e allcylaryl, C 3 -C 8 cycloalkyl, heterocyclic, 
aryl, and C^ -Gg allcylaryl, wherein each alkyl, cycloallcyl, heterocyclic or aryl group is optionally 
substituted with 1-3 groups independently selected from hydroxy, halogen, oxo, Q -Gs alkyl, C t - 
C 6 alkoxy, S0 2 R n , SQaNR^VVG^ alltylSOa NR^R 4 8 , COOR 4 4 ^^ haloalkyl, and 
NR U R 12 , or R 4 4 and R 43 combine to form a nitrogen containing heterocyclic ring having 0, 1, or 2 
additional hctcroatoms selected from oxygen, nitrogen and sulfur and wherein the nitrogen 
containing hctcrocyclc is optionally substituted with oxo, or G rG e alkyl; 

each R 8 is independently selected from a group consisting of hydrogen, Ci-C 6 alkyl, G 2 -G 6 
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aryl; , and C rG s alkylaryl, wherein each allcyl, cycloallcyl, heterocyclic • 



•— and 

r aryl group is optionally 



substituted with 1 3 groups independently selected from hydroxy, halogen, C^ -C g allcyl, G rGg 



R-^R- ^, or R u and R "^ combine to form a nitrogen containing 
2 additional heteroatoms selected from oxygen, nitrogen and 



heterocyclic ring having 0, 1 , 
sulfur and wherein the nitrogen containing hctcrocyclc is optionally substituted with oxo, or G r 

R 9 is COR 7 or S(0) t R 7 -wherein R 7 is as defined above; 

R 10 is benzyl, optionally substituted with 1 or 2 groups selected from halo, G -G alkyl, 
haloalkyl, G-Galkoxy, and G-G haloalkoxyalkyh soloctod from the group consisting of aryl, G - 

allccnylhctcrocyclic, G -G , allcylcycloallcyl, G -G > allcyl O G -G , alkylaryl, and wherein each 
cycloallcyl, aryl, or heterocyclic group is optionally substituted with 1 3 groups independently 

j4_ Q ) G a l kylNR ^R 4 3 OG . C 



R 11 and R 12 are independently selected from a group consisting of hydrogen, Ci-C 6 allcyl, 

cycloallcyl and heterocyclic group is optionally substituted with 1 3 groups independently selected 
from halogen, G -G j alky Heterocyclic, and G -G > haloalkyl, or R" " " and R 4 ^ combine to form a 



nitrogen containing heterocyclic ring which may have 0, 1 , or 2 additional heteroatoms selected 
from oxygen, nitrogen or sulfur and is optionally substituted with oxo, G -G ^ allcyl, COR 7 , and 
SO* 7 ; 

or a pharmaceutically acceptable salt , onantiomor, racomato, diastoroomor or mixture of 
diastereomers thereof. 

2. (currently amended) The compound according to Claim 1 wherein R 1 is selected 
from a group consisting of G-C 6 alkoxy, Ci-C 6 alkylcycloalkyl, C 3 -C 8 cycloalkyl, Ci-C 6 
alkylheterocyclic, aiyloxy.-QGa-G g alkenyl, -OC x -C 6 haloalkyl, -OC 3 -C 8 cycloalkyl, -OCi-C 6 
alkylaryK-QG > -G ^ heterocyclic, and -OCi-C 6 alkylheterocyclic wherein each of cycloalkyl, aryl 
and heterocyclic group is optionally substituted with 1 to 3 groups independently selected from 
oxo. halo. G - G alkyl. G - G alkoxy, G -G haloalkyl, CONR n R 12 and G - G alkylCOOR 11 . 
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3 . (currently amended) A compound according to Claim 1 wherein R 1 is selected 
from a group consisting of G^-G ^ alkoxy, G .-C- 6 alkylcycloalkyl, G -G» cycloalkyl, G -Gg 
arkyrhotorocyclic, aryloxy, -OC 2 -C 6 alkenyl, -OCi-C 6 haloalkyl, -OC 3 -C 8 cycloalkyl, -OCi-C 6 
alkylaryl, -QGi-Gz -Oheterocyclic, and -OCi-C 6 alkylheterocyclic; wherein each of cycloalkyl, 
aryl and heterocyclic group is optionally substituted with 1 to 3 groups independently selected 
from halo. G - G alkvl. G - G alkoxy. G - G haloalkyl. and G - G alkvlCOOR 11 ..^ 4 is the group 
j^R^R- 40 and R g is selected from an optionally substituted heterocyclic, or alkylheterocyclic. 

4. (currently amended) The compound according to Claim 1 wherein R 1 is selected 
from a group consisting of G±-G & alkoxy, C1-C6 alkylcycloalkyl, C1-C6 alkylheterocyclic, and G- 
G cycloalkyh r G.|.-€ 6 alkylaryl, aryloxy, wherein each of cycloalkyl, aryl and heterocyclic group 
is optionally substituted with 1 to 3 groups independently selected from halo. G -G alkyl. G -G 
alkoxy. G - G haloalkyl. and G -G alkvlC00R n . -QGa-G 6 alkenyl. OG -G. haloalkyl. OG -C-& 

tr r ou p N R ^ R 4 ^ and wh e rein R^ is COR" ^ 

5. (currently amended) The compound according to Claim 1 wh e r e in n is z e ro; y is a 
bond; and R 1 is alkylaryl, alkylheterocyclic, alkycycloalkyl wherein the alkyl, aryl, cycloalkyl and 
heterocyclic groups are each optionally substituted with 1, 2 or 3 groups independently selected 
from hydroxy, oxo, -COOH, G-C 6 alkyl, G-C 6 alkoxy, G-C 6 alkylcycloalkyl, C 3 -C 8 cycloalkyl, 
G-G alkylaryl, aryloxy, -OC 2 -C 6 alkenyl, -OG-C 6 haloalkyl, -OC 3 -C 8 cycloalkyl, and -OG-G 
alkylaryl. 

6-7. (canceled) 

8. (currently amended) The compound of claim 1, wherein p is 1 or 2; n is 0 or If m 
is-ftrandqis 1-3. 

9. (currently amended) The compound according to Claim 1 wherein n and m arc 
independently is_0 or 1; and q is 2 or 3. 

10-11. (canceled) 
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12. (currently amended) A compound according to claim 1 selected from the group 
consisting of: 

5-[Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-trifluoromethyl-2,3,4,5- 
tetrahydro-benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-trifluoromethyl-2,3,4,5- 
tetrahydro-benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2,3,4,5-tetrahydro-benzo[b]azepine-l- 
carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromcthyl-bcnzyl)-methoxycarbonyl-amino]-7-bromo-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-bromo-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-bromo-2,3,4,5-tetrahydro-benzo[b]azepine- 
1-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-methoxy-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-8-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-8-fluoro-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5- [Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2-methyl-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5 [Acetyl (3,5 bis trifluoromothyl benzyl) amino] 4 , 4 dimethyl 7 trifluoromcthyl 2,3, 4 ,5 
tctrahydro benzodiazepine 1 carboxylic acid isopropyl ostcr, 

6- [Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-8-trifluoromethyl-3,4,5,6-tetrahydro-2H- 
benzo[b]azocine-l -carboxylic acid isopropyl ester, 

6-[Acetyl-(3,5-bis-trifluoromethyhbenzyl)-amino]-9-trifluoromethyl-3,4,5,6-tetrahydro-2H- 
benzo[b]azocine-l -carboxylic acid isopropyl ester, 
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5-[Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-94rifluoromethyl-3,4,5,6-tetrahydro-2H- 
benzo[b]azocine-l-carboxylic acid isopropyl ester, 

4- [Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-74rifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5- [Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-8-chloro-2,3,4,54etrahydro-benzo[b]azepine- 
1-carboxylic acid isopropyl ester, and 

5-[(3,5-Bis4rifluoromethyl-benzyl)-methoxycarbonyl-amino]-8-chloro-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

or a pharmaceutically acceptable salt , cnantiomor, diastoroomor or mixture thereof. 

13. (canceled) 

14. (currently amended) A method of treating dyslipidemia comprising administering 
a compound of claim 1 formula I or a pharmaceutically acceptable salt , onantiomor, racematc, 
diastoroomor, or mixture of diastorcomers thereof, to a patient in need thereof. 

15. (currently amended) A method of treating Cardiovascular Diseases comprising 
administering to a patient in need thereof a pharmaceutically effective amount of a compound of 
claim 1 formula I or a pharmaceutically acceptable salt , cnantiomer, rac e mate, diast e reom e r, or 
mixture of diastorcomers thereof, to a patient in need thereof. 

16. (currently amended) A method according to claim 15 of treating artherosclerosis 
comprising administering a compound of- claim 1 formula I , a pharmaceutically acceptable salt T 
onantiomor, racomatc, diastoroomor, or mixture of diastorcomers thereof to a patient. 

17. (canceled) 

1 8. (previously presented) A method of according to claim 14 comprising lowering 
plasma LDL-cholesterol in a mammal. 

19. (canceled) 

20. (currently amended) A method of treating pathological sequelae due to low levels 
of plasma HDL-cholesterol in a mammal comprising administering a pharmaceutically effective 
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amount of a compound of claim 1 formula I o r a pharmaceutically acceptable salt, cnantiomcr, 
raccmatc, diastcrcomcr, or mixture of diastoroomors thereof, to a patient in need thereof. 

21. (canceled) 

22. (previously presented) A pharmaceutical formulation comprising a compound 
according to Claim 1 and at least one of: a carrier, a diluent and an excipient. 

23-25 (canceled) 

26. (previously presented) A method according to claim 14 comprising raising plasma 
HDL-cholesterol in a mammal. 
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